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N 24,

February 1981
}' -
Louisville and Nashville Railroad Company
Reconstruction and Conditional Sale
Financing Dated as of January 1, 1981

onditional Sale Indéebtedness Due August 2, 1991

Dear

with
for £

Ms. -Mergenovich:

Pursuant to 49 U.S.C. § 11303(a), I enclose here- \éi\
on behalf of Louisville and Nashville Railroad Company, .
iling and recordation, counterparts of the following:

(1) Reconstruction and Conditional Sale Agree-
ment dated as of January 1, 1981, among Mercantile=-.
Safe Deposit and Trust Company, as Agent, L&N Invest-
ment Corporation and Cargill Equipment Leasing Corporation;

(2) Transfer Agreement dated as of January 1, 1981,
between Mercantile-Safe Deposit and Trust Company, as
Agent, and Cargill Equipment Leasing Corporation;

(3) (a) Lease of Railroad Equipment dated as of
January 1, 1981, between Louisville and Nashville

Railroad Company and Cargill Equipment Leasing Corporation;

(b) Assignment of Lease and Agreement dated
as of January 1, 1981, between Cargill Equipment Leasing
Corporation and Mercantile-Safe Deposit and Trust Company
as Agent, and

(4) Hulk Purchase Agreement dated as of January 1,
1981, between Loulsville and Nashville Railroad Company
and Cargill Equipment Leasing Corporation.
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The addresses of the parties to the aforementioned
agreements are:

Lessee:

Louisville and Nashville Railroad Company
500 Water Street

Jacksonville, Florida 32202

Builder-Seller:

L&N Investment Corporation
500 Water Street
Jacksonville, Florida 32202

Vendee-Lessor:

Cargill Equipmént Leasing Corporation
2301 Crosby Road
Wayzata, Minnesota 55391

Agent-Vendor:

Mercantile-Safe Deposit and Trust Company
P. 0. Box 2258
Baltimore, Maryland 21203,

_ The Hulks covered by the Transfer Agreement and
the Hulk Purchase Agreement are listed in Exhibit A attached
hereto. The reconstructed railroad equipment covered by the
Reconstruction and Conditional Sale Agreement and the Lease
are listed in Exhibit B attached hereto. The reconstructed
railroad equipment bear the legend "OWNERSHIP SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERC
COMMISSION". '

Enclosed is our check for $200 for the required
recordation fee. Please accept for recordation one counter-
part of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt, addressed
to the undersigned.

obert A. Kindler
As Agent for Louisville and
Nashville Railroad Company

Ms. Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.



TRANSFER AGREEMENT

ANNEX I*
AAR .
Mechanical
Quantity Designation Description
10 LC 70-Ton
Box Cars
42 XF 70-Ton
Box Cars
54 XL 70-~Ton
: Box Cars
46 XM 70-Ton
Box Cars
3 XP 70-Ton
Box Cars
16 XL 100~-Ton
" Box Cars
7. Xp 100-Ton

Box Cars

EXHIBIT A

To Be Selected

from Series

Bearing Road Numbers

MON

L&N

L&N

L&N

L&N

L&N

L&N

15000-15099

101100-101449
101735, 101764
101962

100000-100299
101056, 101059,
101077,
102300-103999,
400500-400699,
450000-450099

100400-100799,
102000-102299,
114325-114999,
450000-453299,
480000-480399

101532~-101559,
104000-104099

104900-104999,
470000-470127

104603-104664,

©104700-104899,

105500-105559

* Notwithstanding anything: herein to the contrary, this
Annex I and the Transfer Agreement to which this Annex I is

annexed ("this Agreement") will only cover Hulks delivered by

the Railroad pursuant to and accepted under the terms of the

Hulk Purchase Agreement.
by this Agreement,

After delivery of all Hulks covered
this Annex I will be amended to describe

only those Hulks covered by this Agreement and to designate

the particular road numbers thereof.

TA-5
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AAR To Be Selected

Mechanical from Series
Quantity Designation  Description Bearing Road Numbers
52 HT 80-Ton L&N 180000-181099,

Open-Top 182125-186499,
Hoppers 186600~187457,
188425-189359
252 HT 100~-Ton L&N 190200-190369,
Open-Top 190500-190650,
Hoppers ' 191000-191824,
193000-193999 .
65 GB 70-Ton L&N 25900-25999,
Gondola 170000-172049,
Cars 174000-174130
1 LG 70-~Ton L&N. 173019,
Gondola 173101-173123
Cars
13 - GB 100-Ton L&N 176000-176799
Gondola
Cars
1 GBS 100-Ton L&N 175000-175099
Gondola
Cars
6 FMS 70-Ton L&N 22700-22774
Bulkhead 22925-22974
Flat Cars
1 FB 100-Ton  L&N 22300-22324
: Bulkhead
Flat Cars
70 LO ' 100-Ton L&N 200000-200349,
Covered 200480, T
Hoppers 200600-200699,

201000-201499,
204000-204224,
240010-240349,
240500-241799,
250000-250136

TA-6



. AAR
Mechanical
Quantity Designation Description
6 GBSR 100-Ton
Covered
Condola
Cars
7 ‘LP 70-Ton
\ Pulpwood
Cars

. TA=-7

To Be Selected
from Series
Bearing Road Numbers

L&N 56850-56899

L&N 20300-20449,
23000-23899



Lease of Railroad Equipment

EXHIBIT B

SCHEDULE A
. BAR | Lessee's . Builder's
Mechanical Road Numbers  Specification
Quantity Designation Description (Inclusive) Number
10 LC 70-Ton 9401494023 L&N 81-8
‘ Box Cars
42 XF 70-Ton 112686-112724 L&N 81-8
Box Cars 112726-112728
54 XL 70~-Ton - 450100-450103 L&N 81-8
Box Cars 400700-400701
112574~-112581
112586~112618
112731-112734
‘ 111984-111986
46 XM 70~Ton 112582-112585  L&N 81-8
Box Cars 112664-112685
453300-453306
112729-112730
112735~112745
3 Xp : 70-Ton 112725 - L&N 81-8
' Box Cars 104455-104456
16 XL 100-Ton’ 114085-114087 - L&N 81-8
Box Cars 470500-470512
7 Coxe 100-Ton 104457 LeN 81-8
‘ Box Cars 114081-114084
‘ 114088-114089
52 HT ~ 80-Ton 510000-510044  L&N 81-9
: Open-Top  189441-189447 :
Hoppers
S 252 HT 100-Ton 192810-192939 L&N 81-9
Open-Top  192123-192184
Hoppers

L-28
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AAR - Lessee's Builder's

' Mechanical Road Numbers Specification
Quantity Designation Description {Inclusive) Number
65 - GB 70-Ton 29206-29208 LsN 81-6
Gondola 29622-29653
Cars 29655-29682
27455-27456
1 1G 70-Ton 29654 ' L&N 81-6
Gordola :
Car
13 GB 100~Ton 27674-27686 L&N 81-6
Gondola .
Cars
1 GBS 100~Ton 27978 L&N 81-6
Gondola
Car
.6 FMS 70-Ton 990612-990615 L&N 81-3
Bulkhead 990405-990406
Flat Cars
1l FB . 100-Ton 990320 L&N 81-3
Bulkhead '
Flat Car

70 Lo 100~Ton 205250-205295 L&N 81-7
' Covered 201682~-201695
Hoppers 204314-204318
250524~250528

6  GBSR 100-Ton 26387-26389 " LsN 81-4

Covered 26400-26402
Gondola
Cars _
7 LP 70-Ton = 20102 L&N 81-5
: Pulpwood . 20022-20026
Cars 20285

L-29
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AICORDATION RQ.

[CSsM Ref. 2044-089]

ASSIGNMENT OF LEASE AND AGREEMENT
Dated as of January 1, 1981
between
CARGILL EQUIPMENT LEASING CORPORATION
and

MERCANTILE SAFE-DEPOSIT AND 'TRUST COMPANY,
not in. its individual capacity but solely
: { as Agent
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ASSIGNMENT OF LEASE AND AGREEMENT o
dated as of January 1, 1981, by and between
. CARGILL EQUIPMENT LEASING CORPORATION, a :
Delaware corporation (the "vVendee"), and
MERCANTILE SAFE-DEPOSIT AND TRUST COMPANY,
not in its individual capacity but solely
as Agent (the "Vendor") under a Participa-
tion Agreement dated as of the date hereof.

The Vendee and the Vendor have entered into a
Reconstruction and Conditional Sale Agreement dated as of
the date hereof (the "RCSA") with L&N Investment Corpora- ‘
tion providing for the sale to the Vendee of the interest of
the Vendor in such units of railroad equipment (the "Units")
described in Schedule A thereto as are delivered to and
accepted by the Vendee thereunder.

The Vendee and Louisville and Nashville Railroad
Company (the "Lessee") have entered into a Lease of Railroad
Equipment dated as of the date hereof (the "Lease") providing
for the leasing by the Vendee to the Lessee of the Units.

In order to prov1de security for the obligations
of the Vendee under the RCSA and as an inducement to the
Vendor to invest in the CSA Indebtedness (as that term is
defined in the RCSA), the Vendee has agreed to assign for
security purposes its rights in, to and under the Lease to
the Vendor. ' A

In consideration of the premises and of the-
payments to be made and the covenants hereinafter men-
tioned to be kept and performed, the parties hereto agree
as follows: _

1. The Vendee hereby assigns, transfers and
sets over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Vendee
under the RCSA, all the Vendee's right, title and interest,
" powers, privileges, and other benefits under the Lease,
including, without limitation, the immediate right to
receive and collect all rentals, profits and other
sums payable to or receivable by the Vendee from the
Lessee under or pursuant to the provisions of the Lease
whether as rent, casualty payment, indemnity, liquidated
damages, or otherwise (such moneys being hereinafter

AL-1



called the "Payments"), and the right to make all waivers
and agreements, to give all notices, consents and releases,
to take all action upon the happening of an Event of
Default specified in the Lease, and to do any and all other
things whatsoever which the Vendee is or may become
entitled to do under the Lease. Notwithstanding the fore—
going, the Payments shall not be deemed to include (y) pay-
"ments by the Lessee to. the Vendee pursuant to Sections 5
and 8 of the Lease (except to the extent that the Vendee is
obligated to reimburse the Vendor pursuant to Articles 5
and 12 of the RCSA and except to the extent that-the Vendee
is obligated to pay and discharge claims, liens; charges or
security interests under Paragraph 9 of this Assignment)
and (z) such amounts of indemnity payable or receivable by
the Vendee pursuant to Paragraph 14 of the Participation
Agreement (such amounts and payments referred to.in (y) and
(z) being hereinafter collectively called the "Excluded
Payments"). In furtherance of the foregoing assignment,
the Vendee hereby irrevocably authorizes and empowers the
Vendor in its own name, or in the name of its nominee, or
in the name of the Vendee or as its attorney, to ask,
demand, sue for, collect and receive any and all sums to
which the Vendee is or may become entitled under the Lease,
and to enforce compliance by the Lessee with all the terms
and provisions thereof.

. The VEndor_agrees to accept any Payments made:
by the Lessee for the account of- the Vendee pursuant to
Section 2 of the Lease. To the extent received, the
Vendor will apply such Payments to satisfy the obligations
of the Vendee under the RCSA due and payable at the time
such Payments are due and payable under the Lease, and to
provide for the payments required to be made by the Vendee
to the Vendor pursuant to Paragraph 9 of the Participation
Agreement under which the Vendor is acting as Agent, and
so long as no event of default (or event which, with notice
or lapse of time, or both, could constitute an event of -
default) under the RCSA shall have occurred and be contin-
uing, any balance shall be paid to the Vendee, or to such
other party as the Vendee may direct in writing, in Federal
funds not later than the first business day following
recelpt of such balance. If the Vendor shall not.receive .
any rental payment under Section 2 of the Lease when due,
the Vendor shall, on the date due, notify the Vendee and
the Lessee, by telephone, confirmed in writing, at the
respective addresses set forth in the Lease; Erov1ded,
however, that the failure of the Vendor so to notify the
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Vendee and the Lessee shall not affect the obllgatlons of
the Vendee hereunder, under the RCSA or the Participation
Agreement or the Lessee under the Lease or the Consent and
Agreement attached hereto. :

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Vendor to, or transfer, or
pass, or in any way affect or modify the liability of the
Vendee under the Lease, it being understood and agreed
that notwithstanding this Assignment or any subsequent
assignment, all obligations of the Vendee to the Lessee
shall be and remain enforceable by the Lessee, its suc-
cessors and assigns, against, and only against, the Vendee
or persons other than the Vendor.

3. To protect the security afforded by this
A551gnment the Vendee agrees that, without the written
consent of the Vendor, the Vendee will not anticipate the
rents under the Lease or waive, excuse, condone, forgive
or in any manner release or discharge the Lessee there-
under of or from the obligations, covenants, conditions
and agreements to be performed by the Lessee, including,
without limitation, the obligation to pay the rents in the
manner and at the time and place specified therein or
enter into any agreement amending, modifying or terminat-
ing the Lease and the Vendee agrees that any amendment,
modification or termination thereof without such consent
shall be void; provided, however, that the Vendee may
amend or supplement the Lease to provide for an increase
or decrease of amounts due as rentals under Section
2 thereof and/or Casualty Values under Section 6 thereof
provided that no such decrease shall reduce said amounts
below that which aré necessary to satisfy the obligations
of the Vendee under the RCSA and the Participation Agreement,
notwithstanding any limitation of 11ab111ty of the Vendee
contained therein.

4, Subject to Paragraph 12 hereof, the Vendee
does hereby constitute the Vendor the Vendee's true and
lawful attorney, irrevocably, with full power {in the name
of the Vendee, or otherwise), to ask,. require, demand, and
receive, any and all Payments due and to become due under
or arising out of the Lease to which the Vendee is or may
become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any
checkz or other instruments or orders in connection there-
with and to file any claims or take any action or insti-
tute any proceeolngs which the Vendor may deem to be neces-
sary or advisable in the premises.

'4 AL- 3



5. Upon the full discharge and satisfaction
of all the Vendee's obligations under the RCSA and the
Participation Adgreement (without giving effect to any
limitations on liability contained therein), this Assign-
ment and all rights herein assigned to the Vendor shall
terminate, and all estate, right, title and interest of
the Vendor in and to the Lease shall revert to the Vendee.

6. If an event of default under the RCSA
shall occur and be continuing, the Vendor may declare
all sums secured hereby immediately due and payable and
may apply all such sums against the amounts due and
payable under the RCSA,

7. The Vendee will, from time to time, do and
perform any other act and will execute, acknowledge,
deliver and file (and will refile) any and all further
instruments required by law and reasonably requested by
the Vendor in order to confirm or further assure, the
interests of the Vendor hereunder.

8. The Vendor may’ a551gn all or any of the
rights a551gned to it hereby or arising under the uease,
.including, without limitation, the right to receive ‘any
Payments due or to become due. In the event of any such

a531gnment, any.such subsequent or successive ‘assignée or

assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Vendor hereunder; provided, however,
the Vendee and the Lessee shall not be bound to honor such

assignment until they have received written notice thereof.

Payment to the assigniee of all Payments shall ‘constitute
full compliance with the terms of this Agreement and the
Lease.. The Vendee and the Lessee may rely on ingtruments
and documents of assignment which they’ belleVe 1n good _
faith to be, true and authentic.

.. . 9. The Vendee will pay and discharge any and
all clalms, liens, charges or securlty interests (other
than created by the RCSA) on the Lease or the rentals or

other payments due or to become due thereunder claimed by

any party from, through or under the Vendee or its
successors and assigns (other than the Vendor), not"
arising out of the transactions contemplated by ‘the RCSA
or the Lease (but including income taxes arising out of
the receipt of rentals and other payments under the Lease
and any other "income and proceeds from the Equipment", as
defined in the RCSA) which, if unpaid, might become a

AL-4
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claim, lien, charge or security interest on or with respect
to the Lease or such rentals or other payments, unless the
Vendee shall be contesting the same in good faith by appro-
priate proceedings in any reasonable manner and the nonpay-
ment thereof does not, in the opinion of the Vendor, adversely
- affect such interests of the Vendor.

_ 10. The terms of th1s Assignment and all rlghts
and obllgatlons hereunder shall be governed by and con-
strued in accordance with the laws of the State of
Minnesota, but the parties shall be entitled to all rlghts
conferred by 49 U. S C § 11303.

‘ 11. The Vendee shall cause copies of all notices
received by it in connection with the Lease and all
payments hereunder to be promptly delivered or made to the
Vendor at its address set forth in Article 20 of the RCSA,
or at such other address as the Vendor shall designate. .

12, The Vendor hereby agrees with the Vendee
that the Vendor will not, so long as an Event of Default
under the RCSA has not occurred and is continuing, exercise
or enforce, or seek to exercise or enforce, or avail itself
of, any of the rights, powers, privileges, authorizations or
benefits which are assigned and transferred by the Vendee to.
the Vendor by this Assignment, except the right to receive
and apply the Payments as provided in Paragraph 1 hereof,
and that, subject to the terms of the Lease and the RCSA,
the Vendee may, so long as no Event of Default under the
RCSA has occurred and is continuing, exercise or enforce, or
seek to exercise or enforce or avail itself of, such rights,
powers, privileges, authorizations or benefits; provided,
however, that the Vendee shall not, and shall not have any
authority to, take any action which would terminate the
Lease w1thout the prior wrltten consent of the Vendor.\

13. Notwithstanding any other provxslon of this
- Assignment (including, but not limited to, any provision
of the first paragraph of Paragraph 1 and Paragraph 3
hereof), and so long as there is no event of default under
the RCSA or event which with notice or lapse of time could
become such an event of default, and to the extent that
the Vendor does not seek to receive and collect any
Payments under the Lease in excess of the amounts required
to discharge the obligations of the Vendee under the RCSA
and the Participation Agreement, the terms of this Assign-
ment shall not limit or in any way affect the Vendee's
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right to receive and collect any Payments under the Lease in
excess of the obligations o0f the Vendee under the RCSA and
the Participation Agreement, or empower the Vendor in any
way to waive or release the Lessee's obligation to pay

such excess amounts, and the Vendee shall continue to be
empowered to ask, demand, sue for, collect and receive any
and all of such excess amounts, but shall not take any
action under subparagraph (b) of Section 9 of the Lease
without the written consent of the Vendor.

l14. This Assignment may be executed in any
number of counterparts, all of which together shall
constitute a single instrument, but the counterpart
delivered to the Vendor shall be deemed to be the original
counterpart. It is not necessary that the parties hereto
all sign the same counterpart as long as each party shall
sign a counterpart and such counterpart is delivered to
the Vendor or its counsel, whereupon this Agreement shall
become effective. :

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in their respective
corporate names by officers thereunto duly authorized, and
their respective corporate seals to be affixed and duly
attested, all as of the date first above written.

MERCANTILE SAFE-DEPOSIT AND
" TRUST COMPANY, not in its
individual capacity but
solely as Agent,

[Seal]l by

Attest: - ' . “Rssistant Vice President

. FgﬁJ.% f~

Corporate Trust Officer.




CARGILL EQUIPMENT LEASING
CORPORATION,

by
[Corporate Seal] '

- Attest:

Assistant Secreﬁary

ALf7



STATE OF MARYLAND, )
- ) ss.:
CITY OF BALTIMORE,)

= 7 : | . '
on this ¢ day o;i;ibu*°Jwﬁf’_l981,,before me

- personally appeared ‘R, E. Schreiber , to me personally
"known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said corporation,
that said instrument was signed and sealed on behalf of.r.
said corporation by authority of its Board of Directors
_and he acknowledged that the execution of the foregoing
instrument was the free act. and. deed of said corporation.

Notary Publig

[Notarial Seal]
- EY commission expires. luly 1,19 Eal

STATE OF MINNESOTA, )
' . ) ss.:
COUNTY OF HENNEPIN, )

. On this day of 1981, before me
personally appeared - "to me personally known,
who, being by me duly sworn, says that he is

of CARGILL EQUIPMENT LEASING CORPORATION,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

‘ Notary Public
[Notarial Seall : :

¢
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LESSEE'S CONSENT AND AGREEMENT

- The Qndersigned, LOUISVILLE AND NASHVILLE

RAILROAD COMPANY, a corporation duly incorporated under
~the laws of the Commonwealth of Kentucky, the Lessee (the
"Lessee") named in the Lease (the "Lease") referred to in
the foregoing Assignment of Lease and Agreement (the
"Assignment"), hereby (a) acknowledges receipt of a copy:
of the Assignment and (b) consents to all the terms and .
conditions of the Assignment and agrees that:

(1) it will pay all rentals, casualty payments, -
liquidated damages and other moneys (other than
Excluded Payments, as defined in the Assignment)
provided for in the Lease (which moneys are . herein-
after called the "Payments") due and to become due
under the Lease or otherwise in respect of the Units
leased thereunder, directly to Mercantile Safe-
Deposit and Trust Company, not in its individual
.capacity but solely as Agent (the "Vendor"), the
assignee named in the Assignment, to be applied
as provided in the RCSA (as defined in the Assign-
ment), in immediately available funds by 11 a.m.,
Baltimore, Maryland, time on the date of payment,
either by wire transfer to Mercantile-Safe Deposit
and Trust Company, Baltimore, Maryland, for credit to
its Corporate Trust Department's Account No. 08246-5,
with advice that the deposit is "RE: L&N 1/1/81" or
by check delivered to the Vendor at Two Hopkins Plaza,

P. O. Box 2258, Baltimore, Maryland 21203 (or at such

other address as may be furnished in writing to the
undersigned by the Vendor);

(2) the Vendor shall be entitled to the bene-
fits of, and to receive and enforce performance of,
all the covenants to be performed by the undersigned
under the Lease as though the Vendor were named
therein as the Lessor and the Lessee will not assert
against the Vendor any claim-or defense the Lessee
may have against the Lessor under the Lease;

(3) the Vendor shall not, by virtue of the
Assignment or this Consent and Agreement, be or
become subject to any liability or obligation under
the Lease or otherwise; and ‘

(4) the Lease shall not, without the prior writ-
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ten consent of the Vendor,'be amended, terminated

or modified (other than

as set forth in the proviso in

Paragraph 3 of the Assignment), nor shall any action be

taken or omitted by the
omission of which might
impairment of the Lease
or of any of the rights

undersigned, the taking or
result in an alteration or

or this Consent and Agreement
created by any thereof.

This Consent and Agreement when accepted by the
Vendor by signing the acceptance at the foot hereof, shall

be deemed a contract under,
accordance with, the laws ‘of

and shall be construed in
the Commonwealth of Kentucky..

.It .is not necessary that the parties hereto all sign the
same counterpart of this Agreement and Consent as long. as
each party shall sign a counterpart and such counterpart
is delivered to the Vendor or its counsel, whereupon this
Agreement and Consent shall become effective. :

Dated as of January 1, 1981

[Corporate Séal]

Attest:

LOUISVILLE AND NASHVILLE
RAILROAD COMPANY,

by
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The foregoing Consent an&‘Agreement is hereby
accepted, as of the 1lst day of January 1981.

MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent,

by ,
Assistant Vice Pres;dgﬁf ’
[Seal) | : o v S - _
Attest: | . I

Corporate Trust Officer
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COUNTY OF ,

On this day of 1981, before me
personally appeared , tO me personally
known, who, being by me duly sworn, says that he is

of LOUISVILLE AND NASHVILLE RAILROAD
.COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that. said instrument was signed and sealed on behalf of
sald\corporatlon by authority of its Board of Directors
and’ he". acknowledged that the execution of the foregoing
xlnstrument was the free act and deed of .said corporation.

‘Notary Public

[Notarial Seal]

STATE OF MARYLAND,)
)} ss.:
CITY OF BALTIMORE,)

on this c?"\ﬂ?day of.zbéhb‘a49¢’1981, before me
personally appeared R. E. Schreiber , tO me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of 1ts Board of Directors, and
he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporatlon.

T Notary Publlc

[Notarial-Seal] My commission expires hily 1, 1952

-
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ASSIGNMENT OF LEASE AND AGREEMENT o
- dated as of January 1, 1981, by and between
. CARGILL EQUIPMENT LEASING CORPORATION, a ‘
Delaware corporation (the "vendee"), and
MERCANTILE SAFE-DEPOSIT AND TRUST COMPANY,
not in its individual capacity but solely
as Agent (the "Vendor") under a Participa-
tion Agreement dated as of the date hereof.

The Vendee and the Vendor have entered into a
Reconstruction and Conditional Sale Agreement dated as of
the date hereof (the "RCSA") with L&N Investment Corpora-
tion providing for the sale to the Vendee of the interest of
the Vendor in such units of railroad equipment (the "Units")
described in Schedule A thereto as are delivered to and
accepted by the Vendee thereunder.

‘ The Vendee and Louisville and Nashville Railroad
Company (the "Lessee") have entered into a Lease of Railroad
Equipment dated as of the date hereof (the "Lease") providing
for the leasing by the Vendee to the Lessee of the Units.

In order to prov1de security for the obligations
of the Vendee under the RCSA and as an inducement to the
Vendor to invest in the CSA Indebtedness (as that term is
defined in the RCSA), the Vendee has agreed to assign for
security purposes its rights in, to and under the Lease to
the Vendor.

In consideration of the premises and of the
payments to be made and the covenants hereinafter men-
tioned to be kept and performed, the parties hereto agree
as follows: _

1. The Vendee hereby assigns, transfers and
sets over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Vendee
under the RCSA, all the Vendee's right, title and interest,
" powers, privileges, and other benefits under the Lease,
including, without limitation, the immediate right to
receive and collect all rentals, profits and other
sums payable to or receivable by the Vendee from the
Lessee under or pursuant to the provisions of the Lease
whether as rent, casualty payment, indemnity, liquidated
damages, or otherwise (such moneys being hereinafter
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called the "Payments"), and the right to make all waivers
and agreements, to give all notices, consents and releases,
to take all action upon the happening of an Event of
Default specified in the Lease, and to do any and all other
things whatsoever which the Vendee is or may become
entitled to do under the Lease. Notwithstanding the fore-
going, the Payments shall not be deemed to include (y) pay-
"ments by the Lessee to the Vendee pursuant to Sections 5
and 8 of the Lease (except to the extent that the Vendee is
obligated to reimburse the Vendor pursuant to Articles 5
and 12 of the RCSA and except to the extent that. the Vendee
is obligated to pay and discharge clalms,,llens, charges or
security interests under Paragraph 9 of this Assignment)
and (z) such amounts of indemnity payable or receivable by
the Vendee pursuant to Paragraph 14 of the Participation
Agreement (such amounts and payments referred to in (y) and
(z) being hereinafter collectively called the "Excluded
Payments"). In furtherance of the foregoing assignment,
the Vendee hereby irrevocably authorizes and empowers the
Vendor in its own name, or in the name of its nominee, or
in the name of the Vendee or as its attorney, to ask,
demand, sue for, collect and receive any and all sums to
‘which the Vendee is or may become entitled under the Lease,
and to enforce compliance by the Lessee with all che terms
and prov151ons thereof

The Vendor agrees to accept any Payments made.
by the Lessee for the account of the Vendee pursuant to
Section 2 of the Lease. To the extent received, the
Vendor will ‘apply such Payments to satisfy the obligations
of the Vendee under the RCSA due and payable at the time
such Payments are due and payable under the Lease, and to
provide for the payments required to be made by the Vendee
to the Vendor pursuant to Paragraph 9 of the Participation
Agreement under which the Vendor is acting as Agent, and
so long as no event of default (or event which, with notice
or lapse of time, or both, could constitute an event of
default) under the RCSA shall have occurred and be contin-
uing, any balance shall be paid to the Vendee, or to such
other party as the Vendee may direct in writing, in Federal
funds not later than the first business day following
receipt of such . balance. If the Vendor shall not recelveA-
any rental payment under Section 2 of the Lease when due,
the Vendor shall, on the date due, notify the Vendee and.
the Lessee, by telephone, confirmed in writing, at the
respective addresses set forth in the Lease; provided,
however, that the failure of the Vendor so to notify the
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Vendee and the Lessee shall not affect the obligations of
the Vendee hereunder, under the RCSA or the Participation -
Agreement or the Lessee under the Lease or the Consent and
Agreement attached hereto; ' :

o 2. This Assignment is executed only as securlty
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Vendor to, or transfer, or
pass, or in any way affect or modify the liability of the .
Vendee under the Lease, it being understood and agreed
that notwithstanding this Assignment or any subsequent
assignment, all obligations of the Vendee to the Lessee
.shall be and remain enforceable by the Lessee, its suc-
cessors and assigns, against, and only against, the Vendee
or persons other than the Vendor.

3. To protect the security afforded by this
Assignment the Vendee agrees that, without the written
consent of the Vendor, the Vendee will not anticipate the
rents under the Lease or waive, excuse, condone, forgive
or in any manner release or discharge the Lessee there--
under of or from the obligations, covenants, conditions
and agreements to be performed by the Lessee, including,
without limitation, the obligation to pay the rents in ‘the
manner and at the time and place specified therein or
enter into any agreement amending, modifying or terminat-
ing the Lease and the Vendee agrees that any amendment,
modification or termination thereof without such consent
shall be void; provided, however, that the Vendee may
amend or supplement the Lease to provide for an increase
or decrease of amounts due as rentals under Section
2 thereof and/or Casualty Values under Section 6 thereof
provided that no such decrease shall reduce said amounts
below that which are nécessary to satisfy the obligations
of the Vendee undexr the RCSA and the Participation Agreement, .
notwithstanding any limitation of liability of the Vendee
contained therein.

4, Subject to Paragraph 12 hereof, the Vendee
does hereby constitute the Vendor the Vendee's true and
lawful attorney, irrevocably, with full power (in the name
of the Vendee, or otherwise), to ask, require, demand, and
receive, any and all Payments due and to become due under
or arising out of the Lease to which the Vendee is or may
become entitled, to enforce compliance by the Lessee with -
all the terms and provisions of the Lease, to endorse any ..
checkz or other instruments or orders in connection there-
with and to file any claims or take any action or insti-
tute any proceealngs which the Vendor may deem to be neces-
sary or advisable in the premlses. :
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5. Upon the full discharge and satisfaction
of all the Vendee's obligations under the RCSA and the
Participation Agreement (without giving effect to any
limitations on liability contained therein), this Assign-
ment and all rights herein assigned to the Vendor shall’
terminate, and all estate, rlght, title and interest of
the Vendor in and to’ the Lease shall revert to the Vendee.

6. If an event of default under the RCSA
shall occur and be contlnulng, the Vendor may declare
all sums secured hereby immediately due and payable and
may apply all such sums agalnst the amounts due and
payable under the RCSA.

7. The Vendee will, from time to time, do and
perform any other act and W1ll execute, acknowledge,
deliver and file (and will refile) any and all further
instruments required by law and reasonably requested by
the Vendor in order to confirm or further assure, the
interests of the Vendor hereunder. ’

8.' The Vendor may assign all or any of the
rights as51gned ‘to it hereby or arising under the Lease,
including, without limitation, the right to receive any
Payments due or to become due. In the event of any . such .
'a531gnment, any such subsequent or successive ass1gnee or
assignees shall, to the extent of such assignment, enjoy
all the rights and” pr1v11eges and be subject to .all the
obligations of the Vendor’ hereunder; provided, however,
the Vendee and the Lessee shall not be bound to honor such
assignment until they have received written notice thereof.
Payment to -the assignee of all Payments’ ‘'shall constitute
full compliance with the terms of this Agreement and the
Lease. The Vendee and the Lessee may rely on instruments
and documents of assignment which they believe in good
faith to be true and authentic.

9. The Vendee will pay and discharge any and
all claims, liens, charges or securlty interests (other
than created by the RCSA) on thHe Lease or the rentals or
other payments due or to become due thereunder clalmed by
any party from,: through or under the Vendee or its -
successors and assigns (other than the Vendor), not
arising out of the transactions contemplated by the RCSA
or the Lease (but 1nc1ud1ng income taxes arising out of
the receipt of rentals and other payments under the Lease
and any other "income and proceeds from the Equipment", as
defined in the RCSA) which, if unpaid, might become a
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claim, lien, charge or security interest on or with respect

to the Lease or such rentals or other payments, unless the
Vendee shall be contesting the same in good faith by appro-
priate proceedings in any reasonable manner and the nonpay-
ment thereof does not, in the opinion of the Vendor, adversely
- affect such interests of the Vendor. :

10. The terms of thls Assignment and all rights
-and obllgatlons hereunder. shall be governed by and con-
strued in accordance with . the laws of the State of
Minnesota, but the parties shall be entitled to all rights
conferred by 49 'U. S C. § 11303.

11, The Vendee shall cause copies of all notices
"réeceived by it in connection with the Lease and all
payments hereunder to be promptly delivered or made to the
.Vendor at its address set forth in Article 20 of the RCSA,
or at such other address as the Vendor shall designate.

12, The Vendor hereby agrees with the Vendee
that the Vendor will not, so long as an Event of Default
under the RCSA has not occurred and is continuing, exercise
or enforce, or seek to exercise or enforce, or avail itself
of, any of the rights, powers, privileges, authorizations or
benefits which are assigned and transferred by the Vendee to -
the Vendor by this Assignment, except the right to receive
and apply the Payments as provided in Paragraph 1 hereof,
and that, subject to the terms of the Lease and the RCSA,
the Vendee may, so long as no Event of Default under the
RCSA has occurred and is continuing, exercise or enforce, or
seek to exercise or enforce or avail itself of, such rights,. .
_powers, privileges, authorizations or benefits; provided,
however, that the Vendee shall not, and shall not have any
authority to, take any action which would terminate the
Lease without the prior written consent of the Vendor.

13. Notwithstanding any other provision of this
- Assignment (including, but not limited to, any provision
of the first paragraph of Paragraph 1 and Paragraph 3
hereof), and so long as there is no event of default under
the RCSA or event which with notice or lapse of time could
become such an event of default, and to the extent that
the Vendor does not seek to receive and collect any
Payments under the Lease in excess of the amounts required
- to discharge the obligations of the Vendee under the RCSA
and the Participation Agreement, the terms of this A351gn—
ment shall not limit or in any way affect the Vendee's
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right to receive and collect any Payments under the Lease in
excess of the obligations of the Vendee under the RCSA and
the Participation Agreement, or empower the Vendor in any
way to waive or release the Lessee's obligation to pay

such excess amounts, and the Vendee shall continue to be
empowered to ask, demand, sue for, collect and recéive any
and all of such excess amounts, but shall not take any
action under subparagraph (b) of Section 9 of the Lease
without the written consent of the Vendor.

14. This Assignment may be executed in any
number of counterparts, all of which together shall
constitute a single instrument, but the counterpart
delivered to the Vendor shall be deemed to be the original
counterpart. It .is not necessary that the parties hereto
all sign the same counterpart as long as each party shall
sign a counterpart and such counterpart is delivered to
the Vendor or its counsel, whereupon this Agreement shall
become effective. '

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in their respective
corporate names by officers thereunto duly authorized, and
their respective corporate seals to be affixed and duly
attested, all as of the date first above written.

MERCANTILE SAFE-DEPOSIT AND
‘ - TRUST COMPANY, not in its
. individual capacity but
solely as Agent,

[Seal] : ~ by

Attest: ‘ Assistant Vice President

Corporate Trust Officer



CARGILL EQUIPMENT LEASING
CORPORATION, - :

= - s

-

[Corﬁgrate $eal

- Attest: Lee B. Skold, Vice President

AssiStant Secretary
/ M. Olson, Assisrani Sccrnn_q
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STATE OF MARYLAND, )

) ss.:
CITY OF-. BALTIMORE )
- - On thlS {i{ day of . 1981, before me -
personally appeared o r to me personally

known, who," belng by me duly sworn, says that he is an
A531stant Vice President of MERCANTILE-SAFE DEPOSIT AND
. TRUST COMPANY, that one of the seals affixed to the-

.. foregoing instrument is the seal of#sald corporation, - :

o
“T oo

that 'said instrument was signed and sealed on behalf of

- .said -corporation by authority of its Board of Directors

. and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

' _ L Notary Public
[Notarial Seal] »

STATE OF MINNESOTA, )
: ) ss.:
COUNTY OF HENNEPIN( )

: On th1s-L3 da 1981, before me
personally appeared rrs z?rj§u5¢ "to me personally known,
whzjifelng by me duly sworn, says that he is ‘Clicie)

Al esrcZ= of CARGILL EQUIPMENT LEASING CORPORATION,
that one of .the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instru-
ment’ was the free act and deed of said corporation.

é%*% MARLEEN ANN KURSCH

"ﬂ& NOTARY PUBLIC—MINNESOHA

HENNEPIN COUNTY
[Notar al Seglqomm Expires Jan. 9. 1985
AWVWVWWWVYWWWAWWVYVVWYWYVWWAYWWV VY

" Notamy Puplic
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LESSEE'S CONSENT AND AGREEMENT

The undersigned, LOUISVILLE AND NASHVILLE
RAILROAD COMPANY, a corporation duly 1ncorporated under
“the laws of the Commonwealth of Kentucky, the Tiessee (the
"Lessee") named in the Lease (the "Lease") referred to in
the foregoing Assignment of Lease and Agreement (the
"Assignment"), hereby (a) acknowledges receipt of a copy
of the Assignment and (b) codnsents to all the terms and
conditions of the A531gnment and agrees that:

(1) it will pay all rentals, casualty payments,v
liquidated damages and other moneys (other than
Excluded Payments, as defined in the Assignment)
provided for in the Lease (which moneys are herein-
after called the "Payments") due and to become due
under the Lease or otherwise in respect of the Units
leased thereunder, directly to Mercantile Safe-
Deposit and Trust Company, not in its individual
.capacity but solely as Agent (the "Vendor"), the
assignee named in the Assignment, to be applied
as provided in the RCSA (as defined in the Assign-
ment), in immediately available funds by 11 a.m.,
Baltimore, Maryland, time on the date of payment,
either by wire transfer to Mercantile-Safe Deposit
and Trust Company, Baltimore, Maryland, for credit to
its Corporate Trust Department's Account No. 08246-5,
with advice that the deposit is "RE: L&N 1/1/81" or
by check delivered to the Vendor at Two Hopkins Plaza,
P. O. Box 2258, Baltimore, Maryland 21203 (or at such

- other address as may be furnished in writing to the
undersigned by the Vendor);

(2) the Vendor shall be entitled to the bene-
fits of, and to receive and enforce performance of,
all the covenants to be performed by the undersigned
under the Lease as though the Vendor were named .
therein as the Lessor and the Lessee will not assert
against the Vendor any claim or defense the Lessee
may have against the Lessor under the Lease,

(3) the Vendor shall not, by v1rtue of the
Assignment or this Consent and Agreement, be or
‘become subject to any liability or obligation under
the Lease or otherwise; and

(4) the Lease shall not, without the prior writ-
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ten consent of the Vendor,-be amended, terminated
or modified (other than as set forth in the proviso in
Paragraph 3 of the Assignment), nor shall any action be

taken or omitted by the
omission of which might
impairment. of the Lease
or of apy\gf the rights

undersigned, the taking or

result in an alteration or

or this Consent and Agreement
created by any thereof.

This Consent énd Agreement when accepted by the
Vendor by signing the acceptance at the foot hereof, shall

be deemed a contract under,
accordance with, the laws of

and shall be construed in

the Commonwealth of Kentucky.

It is not necessary that the parties hereto all sign the
same counterpart of this Agreement and Consent as long as
each party shall sign a counterpart and such counterpart
is delivered to the Vendor or its counsel, whereupon this
Agreement and Consent shall become effective.

Dated as of January 1, 1981

[Corporate Seal]

At test:

LOUISVILLE AND NASHVILLE
RATILROAD COMPANY, '

by
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, The foregoing Consent ana‘Agreement is hereby
accepted, as of the lst day of January 1981.

MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent,

by

/. : ’ Assistant Vice President
[Seal]

Attest:

Corporate Trust Officer
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COUNTY OF -,

On this day of 1981, before me
personally appeared , to me personally
‘'known, who, being by me duly sworn, says that he is

of LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

‘Notary Public

[Notarial Seal]

STATE OF MARYLAND, )
. ) Ss.:
CITY OF BALTIMORE,)

On this day of 1981, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and
he acknowledged that the exec¢ution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seall
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ASSIGNMENT OF LEASE AND AGREEMENT

dated as of Januvary 1, 1981, by and between
. CARGILL EQUIPMENT LEASING CORPORATION, a
Delaware corporation (the "Vendee"), and
MERCANTILE SAFE-DEPOSIT AND TRUST COMPANY,
not in its individual capacity but solely
as Agent (the "Vendor") under a Participa-
tion Agreement dated as of the date hereof.

The Vendee and the Vendor have entered into a
Reconstruction and Conditional Sale Agreement dated as of
the date hereof (the "RCSA") with L&N Investment Corpora-
tion providing for the sale to the Vendee of the interest of
the Vendor in such units of railroad equipment (the "Units")
described in Schedule A thereto as are delivered to and
accepted by the Vendee thereunder.

The Vendee and Lou1sv1lle ‘and Nashville Rallroad
'Company (the "Lessee") have entered into a Lease of Railroad
Equipment dated as of the date hereof (the "Lease") providing
for the leasing by the Vendee to the Lessee of the Units.

In order to provxde security for the obligations
of the Vendee under the RCSA and as an inducement to the
Vendor to invest in the CSA Indebtedness (as that term is
defined in the RCSA), the Vendee has agreed to assign for
security purposes its rights 1n, to and under the Lease to
the Vendor. '

In consideration of the premises and of the
payments to be made and the covenants hereihafter men-
tioned to be kept and performed, the parties hereto agree
as follows: :

1. The Vendee hereby assigns, transfers and
sets over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Vendee
under the RCSA, all the Vendee's right, title and interest,
" powers, privileges, and other benefits under the Lease,
including, without limitation, the immediate right to
receive and collect all rentals, profits and other
sums payable to or receivable by the Vendee from the
Lessee under or pursuant to the provisions of the Lease
whether as rent, casualty payment, indemnity, liquidated
damages. or otherwise (such moneys being hereinafter
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called the "Payments"), and the right to make all waivers
and agreements, to give all notices, consents and releases,
to take all action upon the happening of an Event of
Default specified in the Lease, and to do any and all other
things whatsocever which the Vendee is or may become
entitled to do under the Lease. Notwithstanding the fore-
going, the Payments shall not be deemed to include (y) pay-
"ments by the Lessee to the Vendee pursuant to Sections 5
and 8 of the Lease (except to the extent that the Vendee is
obligated to reimburse the Vendor pursuant to Articles 5
and 12 of the RCSA and except to the extent that the Vendee
is obligated to pay and discharge claims, liens, charges or
security interests under Paragraph 9 of this Assignment)
and (z) such amounts of indemnity payable or receivable by
the Vendee pursuant to Paragraph 14 of the Participation
Agreement (such amounts and payments referred to in (y) and
(z) being hereinafter collectively called the "Excluded
Payments" ). In furtherance of the foregoing assignment,
the Vendee hereby irrevocably authorizes and empowers the
Vendor in its own name, or in the name of its nominee, or
in the name of.the Vendee -or as its attorney, to ask,
demand, sue for, collect and receive any- and all sums to -
‘which" the Vendee is or may become entitled under the Lease,
and to enforce compliance by the Lessee w1th all the terms
and provisions thereof.. :

The Vendor agrees to accept ‘any Payments made
by the Lessee for the account of the Vendee pursuant to -
Section. 2 of the Lease.  To the extent received, the
Vendor will apply such Payments to satisfy the obligations'
of the Vendee under the RCSA due and payable -at the time
such Payments are due and payable under the Lease, and to
provide for ‘the payments required to be made by the Vendee
to the Vendor pursuant to Paragraph 9 of the Participation
Agreement. under which the Vendor is acting as Agent, and
so long as no event of default (or event which, with notice
or lapse of time, or both, could constitute an event of
default) under the RCSA shall have occurred and be contin-
uing, any balance shall be paid to the Vendee, or to such
other party as the Vendee may direct in writing, in Federal
funds not later than the first. business day following
receipt of such balance. If the Vendor shall not receive -
any rental payment under Section 2 of the Lease when due),
the Vendor shall, on the date due, notify the Vendee ‘and*“‘
the Lessee, by telephone, confirmed in writing, at the ®
respective addresses set forth in the Lease; provided,
.however, that the failure of the Vendor so to notify the
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Vendee and the Lessee shall not affect the obligations of
the Vendee hereunder, under the RCSA or the Participation
Agreement or the Lessee under the Lease or the Consent and
Agreenent attached hereto. h :

: 2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assign-
ment shall not subject the Vendor to, or transfer, or
pass, or in any way affect or modify the liability of the
Vendee under the Lease, it being understood and agreed
that notwithstanding this Assignment or any subsequent
assignment, all obligations of the Vendee to the Lessee
shall be and remain enforceable by the Lessee, its suc-
cessors and assigns, against, and only against, the Vendee
or persons other than the Vendor. '

3. To protect the security afforded by this
Assignment the Vendee agrees that, without the written
consent of the Vendor, the Vendee will not anticipate the
rents under the Lease or waive, excuse, condone, forgive
or in any manner release or discharge the Lessee there-
under of or from the obligations, covenants, conditions
and agreements to be performed by the Lessee, including,
without limitation, the obligation to pay the rents in the
manner and at the time and place specified therein or
" enter into any agreement amending, modifying or terminat-
ing the Lease and the Vendee agrees that any amendment,
modification or termination thereof without such consent
shall be void; provided, however, that the Vendee may
amend or supplement the Lease to provide for an increase
or decrease of amounts due as rentals under Section
2 thereof and/or Casualty Values under Section 6 thereof
provided that no such decrease shall reduce said amounts -
below that which are necessary to satisfy the obligations
of the Vendee under the RCSA and the Participation Agreement, .
notwithstanding any limitation of liability of the Vendee
contained therein.

4. Subject to Paragraph 12 hereof, the Vendee
does hereby constitute the Vendor the Vendee's true and
lawful attorney, irrevocably, with full power (in the name
of the Vendee, or otherwise), to ask, require, demand, and
receive, any and all Payments due and to become due under
or arising out of the Lease to which the Vendee is or may
become entitled, to enforce compliance by the Lessee with
‘all the terms and provisions of the Lease, to endorse any
checkz or other instruments or orders in connection there-
with and to file any claims or take any action or insti-
tute any proceedings which the Vendor may deem to be neces-
sary or advisable in the premises. :
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5. Upon the full dlscharge and satisfaction
of all the Vendee's obligations under the RCSA and the
Participation Agreement (without giving effect to any
limitations on liability contained therein), this Assign-
ment and all rights herein assigned to the Vendor shall
terminate, and all estate, right, title and interest of
thé Vendor in and to the Lease shall revert to the Vendee.

6. If an event of default under the RCSA _
shall occur and be continuing, the Vendor may declare
all sums secured hereby immediately due and payable and
may apply all such. sums agalnst the amounts due and
payable under the RCSA.

7. The Vendee will, from time to time, do and
perform any other act and will execute, acknowledge,
deliver and file (and will refile) any and all further
instruments required by law and reasonably requested by
_the Vendor in order to confirm or further assure, the
interests of the Vendor hereunder.

'8.” The Vendor may assign all or any of the
rights assigned to it hereby or arising under the Lease,
incluiding, without limitation, the right to receive any.
Payments due or to become due. 1In the event of any such .
‘a551gnment, any such subsequent or successive a851gnee or
assignees shall, to the extent of such assignment, enjoy
all the rights and pr1v1leges and be subject to all the
obligations of the Vendor hereunder; provided, however;.
the Vendee and the Lessee shall not be bound to honor such
assignment until they have received written notice ‘thereof.
Payment to the assignee of all Payments shall constitute
full compliance with the terms of this Agreement and the
Lease. . The Vendeé and the Lessee may rely on instruments
and documents of assignment which they believe in good
faith to be true and authentic. '

9. The Vendee will pay and discharge any and
all claims, liens, charges or security interests (other
than created by the RCSA) on the Lease or the rentals or
other payments due or to become due thereunder claimed by
any party from, through or under the Vendee or its . -
successors and assigns (other than the Vendor), not ° )
arising out of the transactions contemplated by the RCSA'
or the Lease (but 1nclud1ng income taxes arising out of
the receipt of rentals and other payments under the Lease
and any other "income and proceeds from the Equipment", as
defined in the RCSA) which, if unpaid, might become a

P
iy
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claim, lien, charge or security interest on or with respect

to the Lease or such rentals or other payments, unless. the
Vendee shall be contesting the same in good faith by appro-
priate proceedings in any- reasonable manner and the nonpay-
ment thereof does not, 'in the opinion of the Vendor, adversely
- affect such interests of the Vendor.

10. The terms of thls Assignment and all rights
and obllgatlons hereunder. shall be governed by and con-
-strued in accordance with the laws of the State of
Minnesota, but the parties shall be entitled to all rights
conferred by 49 U. S C. § 11303.

11. The Vendee shall cause copies of all notlces
réceived by it in connection with the Lease and all
payments hereunder to be promptly delivered or made to the
Vendor at its address set forth in Article 20 of the RCSA,
or at such other address as the Vendor shall designate.

12. The Vendor hereby agrees with the Vendee
that the Vendor will not, so long as an Event of Default
under the RCSA has not occurred and is continuing, exercise
or enforce, or seek to exercise or enforce, or avail itself
of, any of the rights, powers, privileges, authorizations or
benefits which are assigned and transferred by the Vendee to
the Vendor by this Assignment, except the right to receive
and apply the Payments as provided in Paragraph 1 hereof,
and that, subject to the terms of the Lease and the RCSa,
the Vendee may, so long as no Event of Default under the
RCSA has occurred and is continuing, exercise or enforce, or
. seek to exercise or enforce or avail itself of, such rights,
- powers, privileges, authorizations or benefits; provided,
however, that the Vendee shall not, and shall not have any
authority to, take any action which would terminate the
Lease without the prior written consent of the Vendor.

. 13. Notwithstanding any other provision of this
- Assignment (including, but not limited to, any provision
of the first paragraph of Paragraph 1 and Paragraph 3
hereof), and so long as there is no event of default. under
the RCSA or event which with notice or lapse of time could
become such an event of default, and to the extent that
the Vendor does not seek to receive and collect any
Payments under the Lease in excess of the amounts required
- to discharge the obligations of the Vendee under the RCSA
and the Participation Agreement, the terms of this Assign-
ment shall not limit or in any way affect the Vendee's
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right to receive and collect any Payments under the Lease in
excess of the obligations of the Vendee under the RCSA and
the Participation Agreement, or empower the Vendor in any
way to waive or release the Lessee's obligation to pay

such excess amounts, and the Vendee shall continue to be
empowered to ask, demand, sue for, collect and receive any
and all of such excess amounts, but shall not take any
action under subparagraph (b) of Section 9 of the Lease
without the written consent of the Vendor.

14, This Assignment may be executed in any
number of counterparts, all of which together shall
constitute a single instrument, but the counterpart
delivered to the Vendor shall be deemed to be the original
counterpart. It is not necessary that the parties hereto
all sign the same counterpart as long as each party shall
sign a counterpart and such counterpart is delivered to
the Vendor or its counsel, whereupon this Agreement shall
become effective. ’

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed in their respective
corporate names by officers thereunto duly authorized, and
their respective corporate seals to be affixed and duly
attested, all as of the date first above written.

MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent,

[Seal] : | by

Attest: : o Assistant Vice President

Corporate Trust Officer
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CARGILL EQUIPMENT LEASING
CORPORATION,

, by
[Corporate Seal]

- Attest:

Assistant Secretary
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STATE OF MARYLAND, )
’ ) ss.:
CITY OF BALTIMORE, )

On this ~ day of : 1981, before me
personally appeared ' ", to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said corporation,
that said instrument was 51gned and sealed on behalf of
said corporation by authority of its Board of Directors
and he acknowledged that thé execution of the foregoing
instrument was the free act and deed of said corporation.

: . Notafy Public
[Notarial Seal]

STATE OF MINNESOTA, ) . i

. ) ss.: 50 ‘
COUNTY OF HENNEPIN, ) ‘ ' f . . Do
S W ree 2 P PO
. ‘ o ‘ D . .
On this day of - 1981, before me
personally appeared ‘to me personally known,

who, being by me duly sworn, says that he is

of CARGILL EQUIPMENT LEASING CORPORATION,
that one.of the ‘seals affixed to the foregoing instrument.
is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

‘ Notary Public
[Notarial Seal]
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LESSEE'S CONSENT AND AGREEMENT

. The undersigned, LOUISVILLE AND NASHVILLE
RAILROAD COMPANY, a corporation duly incorporated under
“the laws of the Commonwealth of Kentucky, the Lessee: (the
"Lessee") named in the Lease (the "Lease") referred to in
the foregoing Assignment of Lease and Agreement (the
"Assignment"), hereby (a) acknowledges receipt of a copy
of the Assignment and (b) consents to all the terms and
conditions of the Assignment and agrees that:

(1) it will pay all rentals, casualty payments,
liquidated damages and other moneys (other than
Excluded Payments, as defined in the Assignment)
provided for in the Lease (which moneys are . herein-
after called the "Payments") due and to become due
under the Lease or otherwise in respect of the Units
leased thereunder, directly to Mercantile Safe-

Deposit and Trust Company, not in its individual
capac1ty but solely as Agent (the "Vendor"), the
assignee named in the Assignment, to be applied

as provided in the RCSA (as defined in the Assign-
ment), in immediately available funds by 11 a.m.,
Baltimore, Maryland time on the date of payment, ]
either by wire transfer to Mercantile-Safe Deposit- V"
and Trust Company, Baltimore, Maryland for credlt\

its Corporate Trust Department s Account No. 08246 S
with advice that -the deposit is "RE: L&N 1/1/81" or

by check delivered to the Vendor at Two Hopk1ns Plaza,
P. O. Box 2258, Baltimore, Maryland 21203 {or at suchz -
other address as may be furnished 1n wrltlng to the W

undersigned by the Vendor); N <, .0,k~u
(2) the Vendor shall be entitled to the bene- f“m‘
fits of, and to receive and enforce performance Of, o,

all the covenants to be performed by the unders1gned‘“' s
under the Lease as though the Vendor were named _
-therein as the Lessor and the Lessee will not assert
against the Vendor any claim or defense the Lessee

may have against the Lessor under the Lease;

(3) the Vendor shall not, by virtue of the
Assignment or this Consent and Agreement, be or
become subject to any liability or obllgatlon under
the Lease or otherwise; and

(4) the Lease shall not, without the prior writ-
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ten consent of the Vendor, be amended, terminated

or: modified- (other than as set forth in the proviso in
Paragraph 3 of,the Assignment);, nor shall any action be
taken or omitted by the undersigned, the taking or
omission of which might result in an alteration or
impairment of the.Lease or this Consent and Agreement
or of any of the rights created by any thereof.

This Consent and Agreement when accepted by the
Vendor by signing the acceptance at the foot hereof, shall
be deemed a contract under, and shall be construed in _
accordance with, the laws of the Commonwealth of Kentucky.
It is not necessary that the parties hereto all sign the
same counterpart of this Agreement and Consent as long *as
each party shall sign a counterpart and such counterpart
is delivered to the Vendor or its counsel, whereupon this
Agreement and Consent shall become effective.

Dated as of January 1, 1981

LOUISVILLE AND NASHVILLE
RAILROAD sCOMPANY

0] N
l\/l"“// v S W

</ P
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. The foregoing Consent an&‘Agreement is hereby 
accepted, as of the lst day of January 1981.

MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent,

by

‘Assistant Vice Presidént
[Seall

Attest:

Corporate Trust Officer
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g%Z%ZQ. %} éQA&”*‘zé“ ’i SS.:
)

COUNTY OF

On this &Z&( of §M 1981, before me
personally appeared to me personally
known, who, being by me d y sworn, says that he is

. /b& /ézag_ of LOUISVILLE AND NASHVILLE RAILROAD
.COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

<

Notary Public

[Notarial Seal]

STATE OF MARYLAND )
) 8S.:
CITY OF BALTIMORE )

On this day of 1981, before me
personally appeared s to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of MERCANTILE SAFE-DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]
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